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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 7 DECEMBRE 2016 
NUMERO 2698/2016 


In the year two thousand sixteen, on the seventh day of December at 
eleven thirty am (1 1 :30 am). 

Before Us, MaTtre Martine SCHAEFFER, notary residing in Luxembourg, 
Grand Duchy of Luxembourg, 

was held an extraordinary general meeting (the Meeting) of the sole 
shareholder of Bl-lnvest Investment Holdings S.a r.l., a Luxembourg 
private limited liability company ( societe a responsabilite limitee) with 
registered office at 51, avenue J.F. Kennedy, L-1855 Luxembourg, Grand- 
Duchy of Luxembourg, registered with the Luxembourg Register of 
Commerce and Companies under number B 204621 (the Company). The 
Company has been incorporated on March 1, 2016 pursuant to a deed 
enacted by the undersigned notary, published in the Memorial C, Recueil 
des Societes et Associations number 1622, page 77844 dated June 6, 
2016. The articles of association of the Company (the Articles) have not 
been amended since the incorporation of the Company. 

THERE APPEARED: 

Endowment Investment Holdings Limited, a private limited company 
registered under the laws of England, having its registered office at ISO- 
186 Brompton Road, 3 rd floor, SW3 1HQ London, United Kingdom, 
registered with the Companies Registrar of England and Wales under 
number 9913250 (the Sole Shareholder), 

hereby represented by Anne-Catherine Devaux, attorney-at-law, 
professionally residing in Luxembourg, by virtue of a power of attorney 
given under private seal. 

The said power of attorney, after having been signed "ne varietur " by the 
proxyholder of the appearing party and the undersigned notary, shall 
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remain annexed to the present deed to be filed with such deed with the 
registration authorities. 

The Sole Shareholder has requested the undersigned notary to record that: 

I. The twenty-five thousand (25,000) shares in registered form, 
having a par value of one euro (EUR 1) each, representing the 
entirety of the share capital of the Company are duly 
represented at this Meeting which is regularly constituted and 
may deliberate upon the items on the agenda hereinafter 
reproduced. 

II. The agenda of the Meeting is worded as follows: 

1. Waiver of convening notice; 

2. Approval of the interim accounts of the Company under 
Luxembourg general accounting principles; 

3. Transfer of the registered office and effective place of 
management and central administration of the Company from 
the Grand Duchy of Luxembourg to the Swiss Confederation, at 
Via Nassa 5, Lugano 6900, Canton Ticino (Switzerland), without 
liquidation (the Transfer), effective as of the date of registration 
of the Company with the Swiss register of commerce ( Registre 
du Commerce; in Italian: Registro di Commercio) (the Effective 
Date); henceforth renunciation by the Company to the 
nationality of Luxembourg and adoption of the Swiss nationality; 
the Transfer will be performed as a transfer of a foreign 
company from abroad to Switzerland ( Transfert d'une societe de 
I'etranger en Suisse; in Italian: Trasferimento della societa 
dall'estero in Svizzera) in accordance with articles 161 and 
following of the Swiss International Private Law ( Loi federate sur 
le droit international prive; in Italian: Legge federale sul diritto 
internazionale privato) and article 126 of the Swiss Commercial 
Register Ordinance ( Ordonnance sur le register du commerce; 
in Italian: Ordinanza sul registro di commercio). 

4. Complete restatement of the Articles so as to conform them to 
the laws of the Swiss Confederation, providing, in particular, 
rules about the circulation of the shares, the quorums for the 
first and the second general meeting and rules about the 
management and the representation of the Company which 
shall resemble, to the maximum extent possible, the current 
Articles, adoption of the legal form of a limited liability company 
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(. societe a responsabilite limitee, in Italian: societa a garanzia 
limitata) in accordance with articles 772 and following of the 
Swiss Code of Obligations, change of the corporate 
denomination of the Company from “Bl-lnvest Investment 
Holdings S.a r.l.” into “Bl-lnvest Investment Holdings Sagl.” ("Bl- 
lnvest Investment Holdings GmbH") ("Bl-lnvest Investment 
Holdings LLC") effective as of the Effective Date, adaptation of 
the purpose of the Company and adaptation of the share/quote 
capital of the Company; 

5. Confirmation that the Company will, upon Transfer and 
consequent change of nationality, remain the owner of all its 
assets and liabilities without discontinuity or limitations; 

6. Approval that the mandate of the managers of the Company 
shall continue upon the Transfer and change of nationality and 
appointment of KPMG SA, Lugano, as the auditor as of the 
Effective Date; 

7. Appointment of any employee and/or lawyer of Stibbe Avocats 
in Luxembourg and any manager of the Company, each one of 
them acting individually, to perform in the Grand Duchy of 
Luxembourg any acts and formalities in connection with the 
Transfer; 

8. Appointment of any manager of the Company and of any 
employee and/or lawyer of Bar & Karrer AG in Lugano, 
Switzerland, each one of them acting individually, as an 
authorised person within the meaning of the laws of the Swiss 
Confederation, to perform in the Swiss Confederation any acts 
and formalities in connection with the Transfer; 

9. Transfer as of the Effective Date of all the books, records and 
other documents of the Company to the new registered office of 
the Company in the Swiss Confederation; and 

10. Miscellaneous. 

Now, therefore, the appearing party, acting through its proxyholder, has 
requested the undersigned notary to record the following resolutions: 

FIRST RESOLUTION 


The entirety of the share capital of the Company being represented, the 
Meeting waives the convening notice, the Sole Shareholder represented at 
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the Meeting considering itself as duly convened and declaring having 
perfect knowledge of the agenda which has been communicated to it in 
advance. 


SECOND RESOLUTION 


After the presentation of the interim accounts of the Company for the period 
ending on December 7, 2016, which have been prepared in accordance 
with Luxembourg accounting law and principles, the Sole Shareholder 
resolves to approve these accounts. 

These accounts, after having been signed "ne varietur " by the proxyholder 
of the appearing party and the undersigned notary, shall remain annexed to 
the present deed. 


THIRD RESOLUTION 


The Sole Shareholder resolves to approve the Transfer effective as of the 
Effective Date, to Via Nassa 5, Lugano 6900, Canton Ticino (Switzerland) 
becoming the Company’s new and sole registered office as of the Effective 
Date. 

As a result of the Transfer, the Company will henceforth be subject to the 
laws of the Swiss Confederation, has renounced to the nationality of 
Luxembourg and adopted the Swiss nationality. The change of nationality 
and the Transfer will be carried out without discontinuance of legal 
personality of the Company, under the suspensive condition of the 
registration of the Company with the Swiss register of commerce ( Registre 
du Commerce; in Italian: Registro di Commercio) and will therefore be 
effective as of the Effective Date. 

The Transfer will be performed as a transfer of a foreign company from 
abroad to Switzerland ( Transfert d'une societe de I'etranger en Suisse; in 
Italian: Trasferimento della societa dall'estero in Svizzera) in accordance 
with articles 161 and following of the Swiss International Private Law ( Loi 
federale sur le droit international prive; in Italian: Legge federale sul diritto 
internazionale privato) and article 126 of the Swiss Commercial Register 
Ordinance ( Ordonnance sur le registre du commerce; in Italian: Ordinanza 
sul registro di commercio). 

FOURTH RESOLUTION 


The Sole Shareholder resolves to restate the Articles, effective as of the 
Effective Date, to the extent necessary so as to conform them to the laws of 
the Swiss Confederation and to adopt the form of a limited liability company 
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(societe a responsabilite limitee, in Italian: societa a garanzia limitata) in 
accordance with articles 772 and following of the Swiss Code of 
obligations, in the form of articles of association of the Company as a 
company governed by the laws of the Swiss Confederation, and providing, 
in particular, rules about the circulation of the shares, the quorums for the 
first and the second general meeting of shareholders of the Company and 
rules about the management and the representation of the Company which 
shall resemble, to the maximum extent possible, to the current Articles of 
the Company. The Meeting decides to approve the contents of the 
aforementioned proposed restated form of Swiss articles of association of 
the Company. These articles, after having been signed "ne varietur " by the 
proxyholder of the appearing party and the undersigned notary, shall 
remain annexed to the present deed. 

It is understood that the legal requirements set forth under the laws of the 
Swiss Confederation for the registration of the Company with the Swiss 
register of commerce ( Registre du Commerce) need to be accomplished. 

FIFTH RESOLUTION 


The Sole Shareholder resolves to confirm that the Company will, upon 
Transfer and consequent change of nationality, remain the owner of all its 
assets and liabilities without any limitations or discontinuity. The Company 
will thus continue to own all its assets and liabilities incurred or entered into 
before the Transfer and change of nationality. 

SIXTH RESOLUTION 


The Sole Shareholder resolves to approve the continuance of the 
mandates of Mr. Rohan Maxwell and Mr. Eckart Vogler as managers of the 
Company upon the Transfer and change of nationality. Starting from the 
Effective Date, Mr. Rohan Maxwell and Mr. Eckart Vogler will thus each 
assume the function of managing officers ( gerants ; in Italian: gerentes) of 
Bl-lnvest Investment Holdings Sagl. 

The Sole Shareholder resolves that upon completion of the Transfer the 
auditor of the Company will be KPMG SA, Lugano. Starting from the 
Effective Date, KPMG SA, Lugano will thus assume the function of auditor 
(organe de revision; in Italian: Ufficio di revisione ) of Bl-lnvest Investment 
Holdings Sagl. 


SEVENTH RESOLUTION 


The Sole Shareholder decides to appoint any employee and/or lawyer of 
Stibbe Avocats in Luxembourg and any manager of the Company, each 
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one of them acting individually, to perform in the Grand-Duchy of 
Luxembourg any acts and formalities in connection with the Transfer, in 
particular the removal of the Company from the Luxembourg Register of 
Commerce and Companies. 

EIGHTH RESOLUTION 


The Sole Shareholder decides to appoint any manager of the Company 
and any employee and/or lawyer of Bar & Karrer AG in Switzerland, each 
one of them acting individually, as an authorised person within the meaning 
of the laws of the Swiss Confederation, to perform in the Swiss 
Confederation any acts and formalities in connection with the Transfer, if 
any, in particular the registration of the Company in the Swiss Register of 
Commerce. 


NINTH RESOLUTION 


The Sole Shareholder resolves to transfer as of the Effective Date all the 
books, records and other documents of the Company to the new registered 
office of the Company in the Swiss Confederation. 

There being no further business, the Meeting is closed at . 

ESTIMATE OF COSTS 


The aggregate amount of the costs, expenditures, remunerations or 
expenses, in any form whatsoever, which the Company incurs or for which 
it is liable by reason of the present deed, is approximately seven thousand 
euro (EUR 7.000.-). 


DECLARATION 


The undersigned notary, who knows English, states that on request of the 
appearing party, the present deed is worded in English, followed by a 
French version and in case of discrepancies between the English and the 
French text, the English version will prevail. 

WHEREOF this deed was drawn up in Luxembourg, on the day stated 
above. 

This deed has been read to the representative of the appearing party, and 
signed by the latter with the undersigned notary. 
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Suit la version frangaise du texte qui precede: 


L'an deux mille seize, le septieme jour du mois de decembre, a onze 
heures trente (1 1 h30). 

par devant nous MaTtre Martine SCHAEFFER, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

s'est reunie I'assemblee generale extraordinaire (I'Assemblee) de I’associe 
unique de Bl-lnvest Investment Holdings S.a r.l., une societe a 
responsabilite limitee de droit luxembourgeois ayant son siege social au 51, 
avenue J.F. Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B 204621 (la Societe). La Societe a ete constitute le 1 
mars 2016, suivant acte du notaire instrumentant, publie au Memorial C, 
Recueil des Societes et Associations, numero 1622, page 77844 le 6 juin 
2016. Les statuts de la Societe (les Statuts) n’ont pas ete modifies depuis 
la constitution de la Societe. 

A COMPARU : 

Endowment Investment Holdings Limited, une societe a responsabilite 
limitee ( private limited company) de droit anglais, ayant son siege social au 
180-186 Brampton Road, 3 rd floor, SW3 1HQ Londres, Royaume Uni, 
immatriculee au Registre des Societes d’Angleterre et de Wales sous le 
numero 9913250 (I’Associe Unique), 

ici representee par Anne-Catherine Devaux, Avocat a la Cour, de residence 
professionnelle a Luxembourg, en vertu d'une procuration donnee sous 
seing prive. 

Laquelle procuration, apres avoir ete signee « ne varietur » par le 
mandataire de la partie comparante et le notaire instrumentant, restera 
annexee au present acte pour etre soumise avec lui aux formalites 
d’enregistrement. 

L’Associe Unique a requis le notaire instrumentant d’acter ce qui suit: 

I. Les vingt-cinq mille (25.000) parts sociales de la Societe, toutes 
sous forme nominative, ayant une valeur nominale de un euro 
(EUR 1) chacune, representant I’integralite du capital social de 
la Societe, sont dument representees a la presente Assemblee 
qui est regulierement constitute et peut deliberer sur les points 
de I'ordre du jour reproduit ci-apres. 
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II. L'ordre du jour de I'Assemblee est libelle comme suit: 


1 . Renonciation aux formalites de convocation; 

2. Approbation des comptes interimaires de la Societe en vertu des 
principes comptables generaux luxembourgeois ; 

3. Transfert du siege social et du siege de direction effective et 
I'administration centrale de la Societe du Grand-Duche du Luxembourg 
vers la Confederation Suisse, a Via Nassa 5, Lugano, 6900 Canton Ticino 
(Suisse), sans liquidation (le Transfert), avec effet a la date 
d’enregistrement de la Societe au Registre des Societes suisse ( Registro di 
Commercio ) (la Date d'Effectivite); renonciation par la Societe a la 
nationality luxembourgeoise et acquisition de la nationality suisse; le 
Transfert sera effectue en tant que transfert d'une societe etrangere de 
I'etranger vers la Suisse (en Italien : Trasferimento della societa dall'estero 
in Svizzera ), conformement aux articles 161 et suivants de la Loi federale 
sur le droit international prive (en Italien : Legge federale sul diritto 
internazionale privato) et a I'article 126 de I'Ordonnance sur le registre du 
commerce (en Italien : Ordinanza sul registro di commercio). 

4. Refonte complete des Statuts afin de les adapter a la legislation 
suisse, en prevoyant plus particulierement des regies concernant la 
circulation des parts sociales, des regies de quorum pour la premiere et 
deuxieme assemblee generale, et des regies relatives a la gestion et a la 
representation de la Societe, qui devront dans la mesure du possible, se 
rapprocher des Statuts actuels; adoption de la forme legale de societe a 
responsabilite limitee (en Italien : societa a garanzia limitata) conformement 
aux articles 772 et suivants de du Code Suisse relatif aux Obligations, 
modification de la denomination sociale de la Societe de “Bl-lnvest 
Investment Holdings S.a r.l.” en “Bl-lnvest Investment Holdings Sagl” ("Bl- 
lnvest Investment Holdings GmbH") ("Bl-lnvest Investment Holdings LLC") 
a compter de la Date d’Effectivite, adaptation de I'objet de la Societe et 
adaptation du capital social de la Societe ; 

5. Confirmation que tous les actifs et passifs de la Societe resteront, 
suite au Transfert et au changement de nationality, la propriety de la 
Societe sans discontinuity ni restrictions; 

6. Confirmation que les mandats des gerants continueront suite au 
Transfert et au changement de la nationality et nomination de KPMG SA, 
Lugano a titre d’auditeura la Date d’Effectivite; 



7. Mandat donne a tout employe et/ou tout avocat de Stibbe Avocats 
au Luxembourg et tout gerant de la Societe, chacun d’eux agissant 
individuellement, afin d’effectuer au Grand-Duche de Luxembourg tous les 
actes et formalites en rapport avec le Transfert; 

8. Mandat donne a tout gerant de la Societe et tout employe et/ou 
avocat de Bar & Karrer AG a Lugano, Suisse, chacun d’eux agissant 
individuellement, en qualite de personne autorisee selon les termes des 
lois de la Confederation Suisse, afin d’effectuer en Suisse tous les actes et 
formalites en rapport avec le Transfert; 

9. Transfert des la Date d’Effectivite de tous les comptes, registres et 
autres documents de la Societe au nouveau siege social de la Societe 
dans la Confederation Suisse; et 

10. Divers. 

Ces faits exposes, la partie comparante, agissant par le biais de son 
mandataire, a requis le notaire instrumentant d’enregistrer les resolutions 
suivantes: 


PREMIERE RESOLUTION 


La totalite du capital social de la Societe etant representee, I'Assemblee 
renonce aux formalites de convocation, I’Associe Unique represente a 
I'Assemblee se considerant lui-meme comme ayant ete dument convoque 
et declarant avoir une parfaite connaissance de I'ordre du jour qui lui a ete 
communique au prealable. 

DEUXIEME RESOLUTION 


Apres la presentation des comptes interimaires de la Societe de la periode 
prenant fin au 7 decembre 2016, prepares en vertu des regies et principes 
comptables luxembourgeois, I’Associe Unique decide d’approuver ces 
comptes. 

Ces comptes, apres avoir ete signes « ne varietur » par le mandataire de la 
partie comparante et le notaire instrumentant, resteront annexes au present 
acte pour etre soumis avec lui aux formalites de I'enregistrement. 

TROISIEME RESOLUTION 


L’Associee Unique decide d’approuver le Transfert avec effet a la Date 
d’Effectivite au 5, Via Nassa, Lugano 6900, Canton Ticino, Suisse, 
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devenant le siege social nouveau et unique de la Societe a partir de la Date 
d’Effectivite. 

En consequence du Transfert, la Societe sera desormais soumise aux lois 
de la Confederation Suisse, a renonce a la nationality luxembourgeoise et 
a adopte la nationality suisse. Le changement de nationality et le Transfert 
se feront sans interruption de la personnalite juridique de la Societe, sous 
la condition suspensive de I'enregistrement de la Societe aupres du 
Registre du Commerce Suisse ( Registro di Commercio) et par consequent, 
entre en vigueur a compter de la Date d’Effectivite. 

Le Transfert sera effectue en tant que transfert d'une societe etrangere de 
I'etranger vers la Suisse (en Italien : Trasferimento della societa dall'estero 
in Svizzera), conformement aux articles 161 suivants de la Loi federale sur 
le droit international prive (en Italien : Legge federale sul diritto 
internazionale privato) et a I'article 126 de I'Ordonnance sur le registre du 
commerce Suisse (en Italien Ordinanza sul registro di commercio). 

QUATRIEME RESOLUTION 


L'Assemblee decide de modifier les Statuts, avec effet a la Date 
d’Effectivite dans la mesure necessaire afin de les mettre en conformity 
avec la legislation suisse et d’adopter la forme d’une societe a 
responsabilite limitee (en Italien : societa a garanzia limitata) conformement 
aux articles 772 et suivants du Code suisse des obligations, sous la forme 
de statuts de la Societe en tant que societe regie par les lois de la 
Confederation suisse et prevoyant plus particulierement des regies 
relatives a la circulation des parts sociales, les regies de quorum pour la 
premiere et deuxieme Assemblee Generale, et les regies relatives a la 
gestion et a la representation de la Societe, qui devront dans la mesure du 
possible, se rapprocher des Statuts actuels de la Societe. L’Assemblee 
decide d’approuver le contenu des statuts suisses de la Societe 
susmentionnes. Ces statuts, apres avoir ete signes "ne varietur " par le 
mandataire de la partie comparante et le notaire soussigne, resteront 
annexes au present acte. 

II est entendu que les formalites prevues par la legislation suisse pour 
I’enregistrement de la Societe au Registre du Commerce suisse devront 
etre executees. 


CINQUIEME RESOLUTION 


L’Associe Unique decide de confirmer que la Societe demeurera, suite au 
Transfert et au changement de nationality, proprietaire de I’ensemble de 
ses actifs et passifs, sans limitations ni discontinuity. La Societe continuera 


10 




des lors d’etre proprietaire de tous ses actifs et passifs encourus ou nes 
avant le Transfert et le changement de nationalite. 

SIXIEME RESOLUTION 


L’Associe Unique decide d’approuver le fait que les mandats de M. Rohan 
Maxwell et M. Eckart Vogler en tant que gerants de la Societe continueront 
suite au Transfert et au changement de nationalite. A compter des la Date 
d’Effectivite, M. Rohan Maxwell et M. Eckart Vogler assumeront ainsi 
chacun la fonction de gerant (en Italien : gerente) de Bl-lnvest Investment 
Holdings Sagl. 

L'Associe Unique decide qu'a Tissue du Transfert, Tauditeur de la Societe 
sera KPMG SA, Lugano. A partir de la Date d’Effectivite, KPMG SA, 
Lugano assumera done la fonction d’organe de revision (en Italien : Ufficio 
di revisione) de Bl-lnvest Investment Holdings Sagl. 

SEPTIEME RESOLUTION 


L’Associe Unique decide de donner mandat a tout employe et/ou avocat de 
Stibbe Avocats au Luxembourg et tout gerant de la Societe, chacun d’eux 
agissant individuellement, afin d’effectuer au Grand-Duche de Luxembourg, 
tous les actes et formalites en rapport avec le Transfert, et en particular la 
radiation de la Societe du Registre du Commerce et des Societes a 
Luxembourg. 


HUITIEME RESOLUTION 


L’Associe Unique decide de donner mandat a tout gerant de la Societe et 
tout employe et/ou avocat de Bar & Karrer AG en Suisse, chacun d’eux 
agissant individuellement, en qualite de personne autorisee selon les 
termes des lois suisses, afin d’effectuer dans le Confederation Suisse tous 
les actes et formalites en rapport avec le Transfert, le cas echeant, plus 
particulierement Tinscription de la Societe au Registre de Commerce 
suisse. 


NEUVIEME RESOLUTION 


L'Associe Unique decide de transferer tous les comptes, registres et autres 
documents de la Societe au nouveau siege social de la Societe dans la 
Confederation Suisse des la Date d’Effectivite. 

L’ordre du jour etant epuise, la Seance est levee a . 

ESTIMATION DES FRAIS 
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Le montant total des frais, depenses, remunerations ou charges sous 
quelque forme que ce soit, qui incombent a la Societe ou qui sont mis a sa 
charge en raison du present acte, s'eleve a environ sept mille euros (EUR 
7.000.-). 


DECLARATION 


Le notaire soussigne, qui comprend et parle la langue anglaise, declare 
qu'a la requete de la partie comparante, le present acte est redige en 
langue anglaise, suivi d'une version frangaise, et qu'en cas de divergences 
entre le texte anglais et le texte frangais, le texte anglais fera foi. 

Dont acte, fait et passe a Luxembourg, a la date qu'en tete des presentes. 

Et apres lecture faite au mandataire de la partie comparante, ce 
mandataire a signe ensemble avec le notaire instrumentant, le present acte 
original. 

Signe: A.-C. Devaux et M. Schaeffer 

Enregistre a Luxembourg Actes Civils 2, le 9 decembre 2016 
Relation : 2LAC/201 6/25908 
Regu soixante-quinze euros 
Eur 75.- 

Le receveur/signe/Andre MULLER 

POUR EXPEDITION CONFORME 

delivree a la demande de la predite societe, aux fins 

d’inscription au Registre de Commerce. 

Luxembourg, le 12 janvier 2017. 
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